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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: May 31, 2005
_ Estimated average burden hours
- TURAMERAAN o
- 04037 277 o NOTICE OF SALE OF SECURITIES - SEC USE ONLY
. PURSUANT TO REGULATION D, " Prefix " Serial
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering: ([] check if this is an amendment and name has changed, and indicate change.)

SERIES A-1 PREFERRED

Filing Under (Check box(es) that apply): ] Rule 504 O Rule 505 X Rule 506
Type of Filing: [J New Filing [] Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.) </ JL’ L @\ ')‘7 zag 3 \Q\\'\
E-XCHANGE ADVANTAGE CORPORATION \& “_/:/‘
Address of Executive Offices (Number and Street, City, Zip Code}

51 EAST 42™° STREET, ROOM 602, NEW YORK, NY 10017

Address of Principal Business Operations (Number and Street, City, State, Zip Code)

(if different from Executive Offices) N/A

Brief Description of Business

Type of Business Organization
& corporation [ timited partnership, already formed [ other (please specify):

[ business trust [ limited partnership, to be formed N jUL 0 9 Zﬁ%\
Month Year
Actual or Estimated Date of Incorporation or Organization: JULY 1999 R Actual [] Estimated q\/ m
Jurisdiction of Incorporation or Organization: (Enter éwo—letter U.S. Postal Service abbreviation for State;
CN for Canada; FN for other foreign jurisdiction) DE
GENERAL INSTRUCTIONS
Federal:

Who Must File. Allissuers making an offering of securities in retiance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

When to File. A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it was
mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of the
manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and have adopted
this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. If a state requires the
payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in
accordance with the state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal notice will
not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of infermation contained in this form are not
required to respond unless the form displays a currently valid OMB control number.

ORIGINAL
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A. BASIC IDENTIFICATION DATA ~

2. Enter the information requested for the following:
. Each prorﬁotcr of the issuer, if the issuer has been organized within the paét five years;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
e Each executive officer and director of corporate issuers and of corporate general and managing partners of partership issuers; and
. Each general and managing partner of a partnership issuers.

Check Box(es) that Apply: [ Promoter [T Beneficial Owner X Executive Officer B Director ~ [J General and/or Managing Partner

Full Name (Last name first, if individual)
FEDERSPIEL, FRED

Business or Residence Address (Number and Street, City, State, Zip Code)
51 EAST 42"° STREET, ROOM 602, NEW YORK, NY 10017

Check Box(es) that Apply: [ Promoter [ Beneficial Owner {3 Executive Officer X Director  [J General and/or Managing Partner

Full Name (Last name first, if individual)
BERKELEY, ALFRED

Business or Residence Address (Number and Street, City, State, Zip Code)
301 NORTHFIELD PLACE, BALTIMORE, MD 21210

Check Box(es) that Apply: {J Promoter [J Beneficial Owner [ Executive Officer [J Director [ General and/or Managing Partner

Full Name (Last name first, if individual)

PATTERSON, DOUG

Business or Residence Address (Number and Street, City, State, Zip Code)
51 EAST 42"P STREET, ROOM 602, NEW YORK, NY 10017

Check Box(es) that Apply: 3 Promoter {0 Beneficial Owner ¥ Executive Officer B Director [ General and/or Managing Partner

Full Name (Last name first, if individual)
MACDONALD, ROBERT

Business or Residence Address (Number and Street, City, State, Zip Code)
2558 ATALAYA HILL TRAIL, SANTA FE, NM 87505

Check Box(es) that Apply: [ Promoter [ Beneficial Owner 4 Executive Officer [ Director 1 General and/or Managing Partner

Full Name (Last name first, if individual)
VAN VALKENBERG, WILLIAM E.

Business or Residence Address (Number and Street, City, State, Zip Code)
c¢/o HOLLAND & KNIGHT LLP, 520 PIKE STREET, SUITE 2600, SEATTLE, WA 98101

Check Box(es) that Apply: [J Promoter X} Beneficial Owner [ Executive Officer [0 Director ] General and/or Managing Partner

Full Name (Last name first, if individual)
NASDAQ STOCK MARKET, INC.

Business or Residence Address (Number and Street, City, State, Zip Code)
1735 K STREET, WASHINGTON, D.C. 20006-1500

Check Box(es) that Apply: 3 Promoter [ Beneficial Owner [ Executive Officer [0 Director [ General and/or Managing Partner

Full Name (Last name first, if individual)

BIOS GROUP, INC.

Business or Residence Address (Number and Street, City, State, Zip Code)
2558 ATALAYA HILL TRAIL, SANTA FE, NM 87505

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?................ 0 |
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?........c.oovmvcnnnicncninen $ 0

Yes No

3. Does the offering permit joint ownership of a SINGle UNt? .....cc.ccccvvomnricciince e X 0

Enter the information requested for each person who has been or will be paid or given, directly or
indirectly, any commission or similar remuneration for solicitation of purchasers in connection with sales
of securities in the offering. If a person to be listed is an associated person or agent of a broker or dealer
requested with the SEC and/or with a state or states, list the name of the broker or dealer. If more than
five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the
information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
[Check “All States” or check individual STRIES)........ooiiiiiiiriiiiis i et st e een s [ All States
(AL 0O [(akiO (azi3d [(aRIO [ca)d woid (O e d ((ocd (rFu 0O GalQd g O ‘ (o] O
0O mO a0 kO kO pad O ojd Al O O vsid mojd
wmTid w0 pnwiO w0 po O wwOd owi@d wey@d wojd oHIO ox10O ([or10O (a1 J
R] O s o) MO mxO wnd v vaO (wald wviD (wn@O (wvid [prO

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers ‘

[Check “All States™ or check indIVIQUAL STALES).......ccocirviieiniiiiiin et e e 1 Al States
0O [ak0d [(azzd (aR)O [€cA)0 (o3 en O e a3 (Fy 0O Gal0 mn O oy O
mw O m0O pa0d x)O xyyd aOd e d wold nald O MO s mMoid
mTid weld o pEO v O wwmd ww0O (N i3 [oHIO [0k [orR]IO  (pAI O
Ry O iad sojd MO mxO wnO voO vad wal [wviO wnd wyid [prj0O

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
[Check “All States” or check individual StAteS)...........ccovruiiiiiii e bbb s serc s O Al States
w0 a0 [(az10d [arR)0O (€a]d ([cojd (©n@d ped @O Fu0d a0 g O oy O
m O WO g0 kO kO ad mmed o3 najd O N0 vsi0d Mo)d
M0 weEld onwid O O owd wwyid N woid oHid oxid [or1O [raj O
R; O O spopd mad mxOd wndO vonO vaid wald wviD (wnO wyid (ery 0O

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this box [] and
indicate in the column below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
DIEDE ..ot e e R bR e e e et b et r e $ ' §
B ULy ettt s eb et eb et b st $ 1,000,000 § 987,702
[J Common X Preferred
Convertible Securities (including warrants) 5 h)
Partnership INTEreStS....ocooiiiii ettt e $ S
Other (Specify e e ettt ARt b ek Aottt b et bt an $ 3
TOMAL Lt ey a e s en e $ 1,000,000 $ 987,702
Answer also in Appendix, Column 3, if filing under ULOE. ‘
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the
number of persons who have purchased securities and the aggregate dollar amount of their purchases on
the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate Dollar
Number Amount of
Investors Purchases
ACCTEAITEA TNVESIOTS (oot ieii ettt et e ee ettt st e s e r e e te et et s s e evets e e st sevsennetessnnsebebebans 7 $ 987,702
NON-BECTEANEA IMVESIOTS ...eeoovvovveeeoeet oo eveeevesee v eeeseeees et sses s seensssessesensssosessessssssnsensessneos 3
Total (for filings under Rule 504 0nly) ..o e s $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of offering Type of Security ~ Dollar Amount
Sold
RIUTE 505 oottt ettt et eh e h e et et s e et eA et b R etk e ant e e et ranetneeae e be s $
ReGUIBLION A .ot ettt s §
RUIE S04 ettt e e sttt sttt et 3
TOAL ..ottt R ea e R R et Rttt ettt ene et nn $
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information
may be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
TrANSTET AGENTS FEES ..oiiiiiiiii ettt nen 5
Printing and ENGraving COStS . ......oo ittt e e $
LAl FOOS oo e e $
ACCOUNTIIE FEBS ...cotiuit ittt ettt e b e e b e e h et h b en e ne s he e et se st s s ee s e et et et ame st st e ebeanns $
ENGINEETING FEOS ...ttt et ettt et ettt n ettt 3
Sales Commissions (specify finders’ fees separately) $
Other EXPenses (IAENHfY) ... ettt e b e et re e e bt e e en $
TOAL (ot ct e e e ct ettt etk e e St R R e h e b s bRt e R et b s et bene e as $ 0
U60055
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E. STATE SIGNATURE

Yes No

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of a 4|
SUCKH THIET ettt e e sa s bt oo sEeet e a e e saaat e s b e R e e R e eR e s e SR e st a et b e s b e raesreneesaearens

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form D
(17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
offerees.
4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited

Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption
has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Name of Signer (Print or Type) Ti:le‘ {Signer (Print or T{tbe)
William Van Valkenberg Asgistant Secretary

Issuer (Print or Type) Si T _ Date
e-Xchange Advantage Corporation » W ,{// 06/25/04

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must
be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

U60055
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1 2 3 4 5
Disqualification under
State ULOE (If yes,
Intend tosell to attach explanation of
non-accredited Type of security and aggregate waiver granted) (Part
investors in State offering price offered in state Type of investor and amount purchased in State E-Item1)
(Part B-ltem 1) (Part C- Item 1) (Part C-ltem 2)
State Yes No Number of Amount Number of Amount Yes | No
Accredited Non-
Investors Accredited
Investors
AL O O $ $ O 0
AK O O $ $ O 0
AZ O O $ $ O O
AR O O $ $ O O
CA O O $ $ O O
CO O X Series A-1 Preferred: $1,000,000 2 $200,000 0 $0 0 X
CT O O $ $ O O
DE O O $ $ O O
DC O O $ $ O |
FL d O $ $ O O
GA O O $ $ U O
HI | O $ $ O O
ID O O $ $ O O
IL O O $ $ O O
IN O O $ $ O O
IA O O $ $ | O
KS O O $ $ O |
KY O O $ $ d O
LA J O $ $ O 0
ME O O $ $ O O
MD dd = Series A-1 Preferred: $1,000,000 1 $373,644 0 $0 0O %
MA O O $ $ O O
MI d O $ $ O O
MN O O $ $ O a
MS O O $ $ O O
MO O O $ $ O O
U600s55
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2 3 4 5
Disqualification under
State ULOE (If yes,
Intend to sell to attach explanation of
non-accredited Type of security and aggregate waiver granted) (Part
investors in State offering price offered in state Type of investor and amount purchased in State E-Item 1)
(Part B-Item 1) (Part C-ltem1) (Part C-lItem 2)
State Yes No Number of Amount Number of Amount Yes No
Accredited Non-
Investors Accredited
Investors
MT O O $ $ O O
NE O O $ $ | O
NV O (| $ $ | O
NH O [ $ $ O |
NJ O O $ $ O O
NM | B | Series A-1 Preferred: $1,000,000 1 $128,184 0 $0 O X
NY ] O $ $ 0 O
NC O O $ $ O O
ND O O $ $ O 0
OH d a $ $ d O
OK O O $ $ O 0O
OR O O $ $ O O
PA O O $ $ O O
RI O O $ $ ] d
sC O O $ $ | O
SD O O $ $ d d
TN O O $ $ O d
TX O O $ $ O 0
uT O a 5 $ O O
VT d O $ $ O O
VA O X Series A-1 Preferred: $1,000,000 1 $100,000 G $0 | &=
WA O B | Series A-1 Preferred: $1,000,000 2 $185,470 0 $0 O |
LAY O 0O $ $ O O
W1 O 0 $ $ d O
WY O 0 $ $ O O
PR d | $ $ O O
#2077775_v1
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